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COUNTY  OF  TARRANT      /     —  "  ^BYALLMEN  THESE  PRESENTS: 

RECORDS:  ^f^^^SS^^^^^^^^^J^ 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

Ghada  Karam,  /"Lessor,"  tEnV£ or  moTwhose  h'8 
and  Paloma  Barnett,  LLC  ("Lessee "  whPthor 1 Z  ™JS t  Pennington  Drive,  Arlington,  Texas  76014 

TX  77002.  Lessor  and  Lesle^tom^  SSSK.-8*  ^ 

^tTs^xx^r      herein  pravided' 

limitations  hereinafter  set  forth,  hereby  leases  and  L  ^nliv!  !  !^?  '  ?nd.usubJect  to  the  conditions  and 
for,  producing,  and  marketing  oi,  at^tSZtr.Kr1  dri"in9 

-an^n*  thereof,^ 

L^S'hSubjf  1*°  !hS  °ther  Provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 

exirffirioTlo  fh^1?"19 10  'he  C°n,rary  h6rein'  LeSSee  iS  hereby  9ranted  the  excJusive  °P«°".  to  °e 

P?  ?'  rhlCh  thls  Lease  or  ar>y  Portion  thereof         expire  in  accordance  with  its  terms  and 

&  p '  ofexten$'n9  th',S  LeaSe  for  an  addi,ional  Period  of  *«°  (2)  y^rs  as  to  all  or  any  porttn  of  *e  acreage  of Ihe 
Leased  P  emises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  Vo Lessor of  3^ 
cons.de ration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  fTsignfnc Mh ^Lease  S 

I  SM  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  Z  |f 
LtcoTb,1:  EK," 10  ^  *  ^  «     ^  ,hen  ^ ,hereb*  Lessee  shaLesignate  suihSn  by 


4.  Minerals  Covered  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  aaseous 
hydrocarbons  and  the,r  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all "condensate  distillate  and 
other  l,qu|d  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium  carbon  dtoidf and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  Itante  coal  sXr  and  otte 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

Lessofaffollows3'^ 'to^JFJ?  FX™"?*  pr°dUCed  and  saved  hereunder  sha"  be  Paid  ^  Lessee  to 
Lessor  as  follows,  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  rovaltv  shall 

Ltw^(P?rnt  25%)u°f  SliCh  Producti0n'  t0  be  delivered  at  Usee's  oP«on^o  L^XZmS^^Z 
Lessors  credrt  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  conthu  no  rich  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  tf  herfis  no  such  o  ice 
then  prevaihng  ,n  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing Sfor  prXtion  oi 
2  SSV?  9raVir^  and  (b)  f0r  938  (includin9  c^inghead  gas)  and  all  other^Se ^  ctte?ed the 
bS  *"5VK!f  P<?rCent (25%)  of  the  Proceeds  realized  by  L^e  from  the  sale  thereof ^  computed  ai  he 
£»VLZ leiprov!ded  tha  Lessee  sha"  have  the  continuing  right  to  purchase  such  produc  ton al Ihe  prevail  no 
weUhead  martet  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  P  eva  no 

,    J   f"    ^  n6areSt  field  in  "•**  there  is  such  a  Prevailin9  P"<=e)  pursuant  t ^  comparable  purchase 
corrtracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  Zr^ZZ  ^cZll 

£°JSS,  0n      9aS  and  °tner  substances  produced  and  saved  hereunder  which  are  processed  in  a  processino.  olant 
hP  n       h     '  °r  a1 affi  a'e  °f  LeSS6e'  has  a  direct  or  indirect  lnterest.  shall  be  calculated  based  upon  the  h  ghest  o 
Irnrin^H    h      "ft  °' th!  market  Value  of  the  produc,s  so  Passed.  Similarly,  on  oil,  ga ;  an oUie ^substance 
the  hi^hl  ?  fhVed  hf eUnd,er are  SOld  t0  Lessee'  or  an  affiliate  °f  Lessee,  royalties  shall    ^paid  based  upon 
m  „  £h?f  °1  the  m?rket  value  of  the  Products  so  sold  and  the  proceeds  received  by  Lessee  for  said  oraducte 
nr°SStand'nS  anyth/n9  !?  the  herein'  in  no  e^ent  shall  any  of  Lessor's  royalty  Laf  any  part  T  P 

production  or  any  post-production  costs,  including  costs  of  lifting,  gathering  dehydrafcn,  6ompresston  seps 


the  costs  of 
separation, 
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pooled  therewith.  In  no  event  shall  Lesso revive  J fn  lT^!  9*S  Pr°dUCfd  from  816  leased  Premises  °r  'ands 
the  parties  that  the  provisions  am^^to^TJ^T  Le*T  sales  ,0  "M"*™**.  It  is  the  intent  of 
■surplusage-  under  the  principles  3^;^^^^  f«»  °~ued  as 

«Sf  "  other  entity  that  owns  .ore  than  ten 

outstanding  voting  interest;  or  (ii)  a  corpSn  jl,  vl^fure  ^S^oSTlT?  "T  T  p6rCent  (10%)  of  ,he 
more  than  ten  percent  (10%)  o  the  outstanding  votina  interest  £  h  °'°^erent'ty  ,n  together  with  Lessee 
venture  partnership  or  other  entity  is  owned  JZ^^X^^^Z^'  m 

c^nSr^^^ 

Thereafter,  Lessee must  disburse  or  cause to  be Z ?9  '  ?Ty,  °f  935  fr°m  ,he  we"  into  the  P"*'™- 

production  for  which  l^^ZZ^^^t^^^^^  **  dfy  °f„each  mon,h  ite  on 

sixty  (60)  days  after  the  last  day  of  the  month  of  prole J K  whin  Z  T*       ^  be  paid  more  than 

the  maximum  lawful  rate  from  due  date  until  oaid  wh  rh'JI,^„PT  dU6'  LeSS0^s  royal,y  sha"  bear  interest  at 

royalties  that  are  past  due  shall  nrt  acfas  a ZEE* T  a£,reeS  '°  pay'  ^l***  °V  L^sor  of 

expressly  so  provides  in  wm^  stned  by  Lessor           PP*  *  *  l°          intereSt  dUe  thereon  unless  Le^ 

rs?nS\oleLS^i,,°not^  »  Pipeline,  «»?P«y  of  proceeds  of  production  for 

failure  to  pay  royalties,  after  a  period  of  written  notice  and  o^olity ^u^^l^Z^^ 

fandf^oledS  thf  PriT^ terr?  °r  any  time  th6reafter  one  or  more  we,ls  ™  the  ^ed  premises  or 

such  S  t  wp^rl  I^h.  P  hb  !  °f  Pr°dU?9  °"  °r  938  0r  0ther  substance*  covered  hereby  in  paying  quantities,  but 
such  we  I  or  weHs  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weK  or  wells  shal 

KSTm  SffT9  LPayin9  r ^ f°r the  pUrp0Se 0f  n^tain^ 

been  dn  led  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 

consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessefthen  Lessee  shal 

52!  neri  !?  T %  °f  T**  fiVe.d0"arS  ($25  00)  per  acre  then  covered  bv this  Lea^e  on  or  before  ihVend  oftaid f  90- 
day  penod  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

SLIwPL  0fl  therefr°m  'S,n0t  being  sold  by  Lessee;  Provided-  however<  tnat  if  Lease  is  otherwise  being 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  section  1,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole  )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  is  productjon  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
;the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
interests;  provided,  however,  that  the  entire  Leased  Premises  covered  by  this  Lease,  shall  be  included  in  any  unit 
created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
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?o°r  fgt'  ZZtf3£££  %£&1F^££ a  rr? acrea9e tolerance  of  ten  >ercent  <10%>  - 

tolerance  of  ten  percent  (mj^nrpS^^S^"^  n?reS  plus  a  maximu"1  acr*a9e 

meanings  prescribed  by  applicable  law  or  ft? ^SwbSJ^S^?  i^llf  ?  W6"  and  "gas  wel1*  sha"  have  »e 
"oil  well"  means  a  well  with  an  Inlta^^KSS^o^tetS^'  h  1°  d??*l0n  iS  S°  preSCribed> 
with  an  initial  gas-oil  ratio  of  100,000  cubic  X^^^^^^^f  9f  T""  mea"S  3  we" 

be  retroactive  to  first  production  In  «S even •  i^SSKL  ^     ,  S^"9  the  effeCtive  da,e  of  Poolin9  which  ™v 

^^re^?P^rd,nt9ly'  lntthfhabsence  of  P^^ion  in  paying  quantities  f^uT^u^pSS^ 
thl  ^  ^f  '  I  SSeS  m.3y  teurminate  1,16  unit  by  fi"ng  of  record  a  written  declaration  describing  the  unrt  and  statina 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

m  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  areHa  and/or  by  depth  or  zone' and  the  rights  and  obli9ations  of  ie  ^^^^S^ 

to  their  respect.ve  he.rs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  s  to 

3^Z2nK*J!l^  l°  T thifd  Party  0ther  than  ChesaPeake  Ener9V  or  a  subsidiary  or  aSTffl« 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment  No  chanae  in 
Lessors  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  ^S!^^^^ 
fH  '"  ownership  sha II  be  b.nd.ng  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or 
2SEli  f  y  authentlcatfdC0P'es  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
division  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
oblfgation  ^  assi9nment'  and  Assi9nee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

11  please  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
exp.rat.on  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600")  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
no  right  to  drill  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


13.  Noise.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electnc-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

14-  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction' 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells,  and  the 
price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are 
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such  laws,  rules,  regulations  or  orders  VbXZZtoM^nnT  °'  °lher  opera,ions  are  Panted  or  delayed  by 
electricity,  fuel,  access  or  easements  or  bv  ir*  a™h  "ecessary  PeImits'  equipment,  services,  material,  water 
insurrection,  riot,  strike ^MaborTputes  or  by  inabit  to  oMaT,  T^.  ""^i"5'  War'  Sabota9e'  rebellion 
purchasers  or  carriers  to  take  or  franspo'rt such  orodurtion  n \  ***!****  market  for  P^Kon  or  failure  of 
control,  this  Lease  shall  not  l^rwffiL^^^SlJ^  1 ,  ,  °aUSe  n0t  reasonab'y  within  Lessee's 
any  express  or  implied  covenaTs  0f»is1 eas T^Sn^^^  ?*"  "0t  to  'iable  for  breach  of 
or  interrupted.  Lessee  shall  take  al I  reas^bte  action^'  £™  2ther  °Peratlons  are  50  Prevented,  delayed 

rvfm^fh  c  hazardous  materials,  hazardous  substances  (as  the  term  "Hazardous  Substance"  is  defined  in  the 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  U  t  c  Sectbns  9eiV^ 
seqO  or  toxic  substances  under  any  federal,  state  or  local  law  or  regulation  ("Hazardous Matties"? except  ordinal 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operates  SnSaS the 
EStZE"?  and  ^uantlties-  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITEN  SHALL ^CONSmUTE  A 
HpJImh  SH.f  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INlS^f^H^SISS 
cn^oo^lS0R'  ITS  AGENTS-  EMPLOYEES,  TENANTS,  GUESTS,  INVITEES  AND  THEIF I  RESPECTIVE 
,^  T  0RS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  CLAIMS,  DAMAGES  JUDGMENTS  RENTES 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS!  CAUSFn  RY 
np  °UT  °F  0)  A  VI0LATI™  OF  THE  FOREGOING  P RO H I B ITI ON  OR  (2 )  TH  E^R  EJ^NC E^E  LEASE 

OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LAN DS  OR  LAN  DS  POO  LED 
™«  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME.  LESSEE  SHAL CLEAN  UP  REMOVE 
pIp^  S0'L  °R  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  BY  THE 

,PAR5nfN^°R  RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 

^FO?LpSpmt^  ^Td^o^IJ6  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
REQUIREMENTS  OF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
NOTICE  OF  ANY  BREACH  OR  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
PRESENCE  OF  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATIONS  OF 
LESSEE  HEREUNDER  SHALL  SURVIVE  THE  EXPIRATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON  OF 
THIS  LEASE. 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR,  AND  LESSOR'S 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES,  CLAIMS  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18-  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute, 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curing  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction, 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee,  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
Lessor  for  the  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease. 
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paleontological  data  and  interp^tatas  or  anal^  9e°'°9iCal'  9eochemical  and 

drilling,  coring,  logging,  testing  and  ca^MtaS^^'^^^^^m  and  title  curative  material''  a" 
quantities  saved,  sold  and  1  J&Tri  n7t  l  *  Sh°W'?9  the  t0tal  gross  Paction,  the 
contracts;  and  such  other  records  and  as  mav  be  or^fn^Lm  P.nCfS  °'  ValueS  thereof;  a"  Production  sates 
to  determine  the  respective  righto  and  obiiaatfons  JfZZ  ^  shettle™nt  of  accounts  between  Lessor  and  Lessee  or 
for  as  long  as  oil  and  gas  is  produced  the?e£om  an? ^reunder  Dunng  the  primary  term  of  this  Lease  and 
such  records  and  data ,  avaitab e  toTessor  or S^SiE^?  of  one.(1> ,Vear  hereafter,  Lessee  shall  make  all  of 
reasonable  times,  as  well  as  o her Records  ™  no£f Z%  examination  and  copying  in  Lessee's  offices  at  all 
other  materia,  in  the  possession  of  oTuTderteS  S?SS  SSSffl  tX^S^Si^  ** 


■MM 

fLc£,U.^>rdinali0n  AqreemRnt  Fees-  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 
j££ ,  . 9T     3  fV6r  require  a  subordina«ion,  Partial  release  of  lien,  release  of  lie^  consent  or  othe 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lesso ^^eSS^  aaraSd 

l£ZZ£ZZJT  fsubsfuent,7al<y  P-Vment.  However,  Lessor  will  cooperate  witt an /^ZlTenoTof 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

ac^ortr^e^  in  thfKState  f  TSXaS  and  Sha"  be  Construed'  inlerPreted  and  enforced  in 

hSSn  hJ T  H^minln T  h  ^t6K0f  TeX3S  W,lh0Ut  reference  t0  choice-°f-'aw  rules.  Should  any  of  the  provisions 
pn S^L^f  ed,H°  be  ,nVa"duby  3  C0Urt  0f  comPeten*  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
S  other  prov.Slon  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provis  on 
so  determ.ned  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  TheTetf  ion 
LeaseTi^  are  for  convenience  only  and  shall  not  by  themselves  determine  iffSS^^ 

Lhth  io  f,  ?•?  T  y  bS  e^uUted  In  0ne  0r  more  ^ntefParts.  *ach  of  which  shall  be  deemed  an  original,  but  all  of 
SlSi^S  r?'lUte  T  h!  S3me  instrument  Sin9ular  P'ural  terms,  as  well  as  terms  stated  in  the  masculine 
thto  Lease  9  t0  ^  °ther(S)  33  the  °°ntexl  requires  to  effectuate  me  fu"  PurPQses  of 

nI^Iinth^flLT°r  u,nde:this  Lease,  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91  401 
through  91.405.  33 

l5;^Sieaf  „3nd  D]sc^e  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arhngton  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consWefrtSfofSe 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  fii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 


Page  5  of  6 


assigns,  whethlr  or  no,  this 
LESSEE:  Paloma  Barnett,  LLC 


Printed  Name^  /?  /T^//^ 


Title:  Affos*  -  ^r  / 


LESSOR 


STATE  OF  y^X^v^ 
COUNTY  OF  7^^^4- 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  the  1L  day  of  /h„^<^  200_g'by 


I  jflS'tifa,      TRAVIS  LAMAR  WHEAT 
/*<|A3*%  Notary  Public,  State  of  Tex 
=  =       Mv  rnmmission  Expire: 


  iTexas 

My  Commission  Expires 
August  31,  2011 


-7 


Notar/PubHdTState  of  Texas 
Notary's  Name  Printed:  LCh^^f- 
Notary's  Commission  Expires:  &/y/  jo8 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


as  acknowledged  before  me  qp  the     3  ' 
on  behalf  of  said  nnrporatiorr — 


TJjis  instrument 


re  me  on  the     ^'      dav  of  ft^fC^  20u5Tby 
.  the  ^^-^  C/- (Office!  of  ^  lo*^^  ^<j/k»#(<-*-* 


fitly 


rf^V^  SHELDON  BOYD  PEARSON 

ftOP*^  Notary  Public,  State  of  Texas 

I  '•  My  Commission  Expires 

^a;^      December  27,  2011  


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires 
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